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Agenda

We hereby give
notice of our Annual
Stockholders’ Meeting
to be held on
Thursday, 29 May
2008, 10:00 a.m. at the
Koln Messe exhibition
center, hall 7,
Convention Center
North, Messe Platz 1,
50679 Cologne.




Agenda ‘

1. Submission of the Company’s certified annual financial state-
ments for the year ended 31 December 2007 and the manage-
ment report {including the notes to the information provided in
compliance with Section 289 Para. 4 of the German Commercial
Code (HGB)), as well as the report of the Supervisory Board for
the fiscal year 2007; submission of the approved consolidated fi-
nancial staterments for the year ended 31 December 2007 and
the group management report {including the notes to the infor-
mation provided in compliance with Section 315 Para. 4 HGB}
for the fiscal year 2007.

2. Adoption of a resolution on the appropriation of the balance
sheet profit
The Board of Management and the Supervisory Board propose to ap-
propriate the balance sheet profit for the fiscal year 2007 in an amount
of 91,469,401.48 EURO as follows:
~ Distribution of a dividend in the amount
of 1.00 per dividend-bearing no-par

value share 83,202.670.00 EUROQ,
- Carry-forward to new account 8,266,731.48 EURD,
Balance sheet profit (total) 91,469,401.48 EURQ.

3. Formal approval of the actions of the members of the Board of
Management
The Board of Management and the Suparvisory Board propose that
formal approval be given to the actions of the members of the Board of
Management in office during the 2007 fiscal year with respect to that year.

4. Formal approval of the actions of the members of the Super-
visory Board
The Board of Management and the Supervisory Board propose that
formal approval be given 1o the actions of the members of the Supervi-
sory Board in office during the 2007 fiscal year with respect to that year.

§. Appointment of the Auditor .
The Supervisory Board proposes that PricewaterhouseCoopers Ak-
tiengeselschaft Wirtschaftsprifungsgeselischafi, Frankfurt am Main, be
appointed as auditor of the annual financial statements and auditor of
the consolidated finangial statements for fiscal year 2008 and as audi-
tor for the review of the abbreviated financial statements and the inter-
im management report as contained in the half-year report.

6. Adoption of a resolution on an authorization to acquire and uti-
lize shares in the Company pursuant to Section 71 Para. 1 Num-
ber 8 of the German Stock Corporation Law (AktG)

The Annual Stockholders’ Meeting on 31 May 2007 authorized the
Company in accordance with Section 71 Para. 1 Number 8 AkiG to ac-
quire and utilize shares in the Company in an amount of up to 10% of :
its registered share capital. This authorization, which is set to expire on

30 Novernber 2008, is to be replaced by a new authonzation.

The Board of Management and the Supervisory Board propose that the
following resolution be adopted:
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a) The Board of Managemeni shalt be authorized to acquire shares in

b

tha Company in an amount of up to 10% of the Company's regis-
tered share capital existing at the time when the resolution is adopt-
ed until 27 November 2009. Shares acguired on the basis of this au-
thorization together with other shares in the Company, which the
Company has already acquired and stilt owns or which are attribut-
able to the Company pursuant to Sections 71d and 71e AktG, may,
at no time, amount to more than 10% of the respective registered
share capital. This authorization may also be exercised by affiliated
companies or by third parties for the account of the Company or its
affiiated companies.

The authorization to acquire and utiize shares in the Company may
be exercised in partial gquantities or in its entirety, once or several
times. The authorization may be exercised for any purpose permit-
ted by law, in particular in pursuit of ong or several of the purposes
set forth in subparagraph c) - f). f shares are used lor one or sev-
eral of the purposes set forth in sub-paragraghs ¢}, d}, or f), the sub-
scription right of the stockholders shall be excluded.

Upon the effectiveness of this authorization, the existing authoriza-
tion for the acquisition of shares in the Company dated 31 May
2007 shall become invalid 10 the extent it has not been exercised by
then.

At the Board of Management's decision, shares in the Company can
be purchased through the stock exchange or through a public offer
to purchase or a public call to the stockholders to submit an offer to
sell,

— If shares in the Company are purchased on the stock exchange,
the purchase price paid by the Company (not including any ancil-
lary acquisition costs) may not be more than 10% above or below
the average price determined by the opening auction in the Xetra
trading system (or a cormparable successor system) at the Frank-
furt/Main stock exchange on the three trading days prior of enter-
ing the obligation to purchase shares in the Company.

- |If shares are purchased through a public offer to purchase or a
public call for the submission of an offer to sell, the purchase price
or selling price offered or the limits for the purchase or selling price
spread per share (not including any ancillary acquisition costs}
may not be more than 10% above or below the average price de-
termined by the closing auction in the Xetra trading system (or a
comparable successor systemy) at the Frankfurt/Main stock ex-
change on the three trading days prior to the publication of the
offer to purchase or the submission of an offer to sell. In the event
that there are significant differences between the relevant price
and the purchasa or selling price or the limits of the purchase or
selling price spread following the publication of the offer to pur-
chase or the public ¢all for the submission of an offer to sell, the
offer to purchase or the call for the submission of an offer to sell
can be adjusted accordingly. In such case, the average price of
the three trading days at the Frankfurt/Main stock exchange prior
to the public offer to purchase or the call for the submission of an
offer to sek shalt form the basis for such an adjustment. The offer
to purchase or the call for the submission of an offer to sell may




c)
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g)

-

stipulate further provisions. If the offer to purchase is oversub-
scribed or if, in the case of a call for the submission of an offer to
sell, not afl offers from among several equivalent offers can be ac-
cepted, their acceptance shall be based on quotas. The preferred
acceptance of small quantities up to 100 shares offered for pur-
chase per stockholder may be provided for.

The Board of Management shall be authorized to sell shares in the
Company that were acguired on the basis of the aforementioned
authorization or on the basis of earlier authorizations in accordance
with Section 71 Para. 1 Number § AktG by other means than via the
stock exchange or through an offer 1o all stockholders provided that
the shares are sold for cash and at a price that goes not substan-
tially fall short of the market price of the shares in the Company at
the time of the sale {simpiified exclusicn of subscription right in ac-
cordance with Section 186 Para. 3 Sentence 4 AktG), In total,
shares that were disposed of pursuant to this authgrization may not
exceed the upper limit for the simpiified exclusion of the subscrip-
tion right of 10% of the registered share capital, neither at the tima
this authorization becomes effective nor at the time it is exercised.
The upper limit of 10% of the registered share capital shall be re-
duced by the prorated amount of the registered share capital attrib-
utable to those shares issued during the penod of effectiveness of
this authorization under exclusion of the subscription right in direct
or analogous application of Section 186 Para. 3 Sentence 4 AktG.
Furthermore, this limit shall be reduced by shares that have been or
must be issued in order to satisfy option or conversion rights if the
associated bonds were issued under exclusion of the subscription
right in accordance with Section 186 Para. 3 Sentence 4 AktG dur-
ing the period of effectiveness of this authorization.

The Board of Management shall be authorized to transfer shares in
the Company acquired on the basis of the aforementioned authori-
zation or on the basis of an earlier authorization in accordance with
Section 71 Para. 1 Number 8 AktG to third parties against contribu-
tion in kind, provided that this is done for the purpose of acquiring
companies, parts of companies or equity interest in companies or in
order to conclude mergers.

The Board of Management shall be authorized to redeem shares in
the Company acquired on the basis of the aforementioned authori-
zation or on the basis of an earlier authorization in accordance with
Section 71 Para, 1 Number 8 Akt without any further resclution by
the Annual Stockholders’ Meeting. Said redemplion may be limited
to only part of the shares. The authorization to redeem shares may
be exercised more than once. The redemption will generally result in
a capital reduction. Notwithstanding the aforesaid, the Board of
Managemant may determine that the registered share capital shall
remain unchanged and that instead the remaining shares' percent-
age in the registered share capital shall increase as a result of the
share redemption pursuant to Section 8 Para. 3 AktG. In such case,
the Board of Management shalt be authorized to adjust the number
of shares specified in the Articles of Association.

The Board of Management shall be auithorized 1o use shares in the
Company acquired on the basis ¢f the aforementioned authorization




or on the basis of an earlier authorization in accordance with section
71 Para. 1 Number 8 AktG to fulfil obligations of the Company from
conversion or option rights or conversion obligations from convert-
ible bonds or warrant bonds and/or profit participation rights or in-
come bonds (or any combination of these instruments) issued by
the Company or its direct or indirect affiiated companies, which
grant a conversion oOr option right or carry a conversion obligation.

g) The authorizations set forth in subparagraphs ¢), d) and f) may only
be exercised with the approval of the Supervisory Board.

h

The authorizations set forth in subparagraphs ¢), d) and 1) may also
be exercised by affiiated companies and by third parties for the ac-
count of the Company or its affiliated companies.

. Resolution on amendments to the Articles of Association
{remuneration of the Supervisory Board}

Due to the advice and gontrol tasks having become more and more
complex, also with respect to LANXESS AG both the responsibilities of
and the amount of time spent by the members of the Supervisory
Board have continued to increase over the past few years. In line with
such increased requirements, the fixed annual compensation (Section
12 Para, 2 Sentenge 1 of the Articles of Asscciation) shall be increased
from Euro 30,000 to Euro 40,000 and the atterxiance allowance (Sec-
tion 12 Para, 4 Sentence 1 of the Articles of Association) from Euro 500
to Euro 1,200.

Based on a new recommendation incorporated into the Corporate
Governance Codex, the Company has formed a Nomination Commit-
tee. This Committee proposes qualified Supervisory Board candidates
to the Supervisory Board for recommendation to the Stockholders’
Meeting. In line with the provision on the Cenciliation Committes al-
readly set forth in Section 12 Para. 2 Sentence 5 and Section 12 Para.
4 Sentence 2 of the Articles of Association, the Articles of Association
shall be supplementad by a provision that spscifies that members of
the Nomination Committea shall not receive additional compensation or
an attendance allowance.

A. The Board of Management and the Supervisory Board propose that
the following resolution be adopted:

a) Section 12 Para. 2 Sentence 1 of the Artictes of Association shall
be amended to read as {ollows:
“Each member of the Supervisory Board shall receive a annual
fixed compensation in the amount of Euro 40,000 (“fixed com-
pensation”).”

b) Section 12 Para. 4 Sentence 1 of the Articles of Association shall
be amended to read as follows:
“Each member of the Supervisory Board and its committees shall
receive an attendance allowance of Euro 1,200 for each Supervi-
sory Board meeting and each committee meeting he/she attends.”
¢} In accordance with the aforementioned amendments to the Arti-
cles of Association, this new provision shall also apply for the en-
tire fiscal year 2008.

LA




B. The Supervisory Board and the Board of Management propose that
the following resolution be adopied:

a) Section 12 Para. 2 Sentence 5 of the Articles of Association shall
be amended 1o read as follows:
“Neither the Nomination Committee nor the Committee required
under Section 27 paragraph 3 of the German Codetermination
Act (Mitbestimmungsgesetz — MitbestG) are deemed a commit-
tee for the purpose of this paragraph 2.”

b} Section 12 Para. 4 Sentenca 2 of the Articies of Association shall
be amended and read as follows:
"Neither the Nomination Committee nor the Gommittee required
under Section 27 paragraph 3 of the German Codetermination
Act (Mitbestimmungsgesetz - MithestG) are deemed a commit-
tee for the purpose of this paragraph 4.”

8. Approval of a Domination and Profit-and-Loss Transfer Agree-
ment
The Supervisory Board and the Board of Management propose that the
following resclution be adopted:

The Domination and Profit-and-Loss Transfer Agreement dated 4 Aprit
2008 between LANXESS AG {controling company) and LANXESS In-
ternational Holding GmbH, registered in the Commercial Register of the
local court of Cologne under HRB 61807, (controlled company) shall be
approved.

Tha essential contents of the agreement is as foliows:

~ LANXESS international Holding GmbH {“LXS International”) places
its management under the control of LANXESS AG. LANXESS AG
shall be entitled to issue instructions to the Executive Board of LXS
International.

- XS International shall be cobligated to transfer its entire profits to
LANXESS AG during the term of the agreement. Subject to the for-
mation or dissolution of reserves as described below, the annual net
profit which would arise without the obligation to transfer the profit,
reduced by any loss camied forward from the preceding year shall
be transferred.

- Subject to the approval of LANXESS AG, LXS International may allo-
cate certain amounts from the annual net profit to other revenue re-
serves (Section 272 Para. 3 HGB) provided that this is economically
justified pursuant to reasonable commercial judgment. Other rev-
enue reservas formed during the term of this agreement shall be re-
leased upon the demand of LANXESS AG and shall be used 1o com-
pensate for any annual net loss or loss carvied forward or shall
otherwise be transferred as profit. The obligation to transfer profits
shall apply for the first time to the entire profits earned for the fiscal
year beginning on 1 January 2008. The transfer of any amounts from
the release of other revenue reserves formed prior to the aforemen-
tioned fiscal year is excluded. Section 301 AktG applies accordingly.

— LANXESS AG shall compensate for any annual net Ioss of LXS Inter-
nationa! arising during the ierm of this agreement, unless such loss
can be compensated for by a release of respective amounts from
other revenue reserves formed during the term of this agreement;
Section 302 Para. 1, 3 and 4 AG shall apply respectively.
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- The agreement was entered into subject to the approval of the
Stockholders’ Meeting of LXS International and the Stockholders”
Maeting of LANXESS AG. It becomes legally effective upon the reg-
istration of its existence in the Commercial register at the site of the
registered office of LXS International and has retroactive affect as of
1 January 2008 {with the exclusion of authority to issue instructions).
The agreement is entered into for an indefinite period and may be
terminated for the first time with effect to the end of 31 December
2012. Thereafter it may be terminated at the end of each fiscal year
of LXS International with a notice period of thres months.

Tha right to terminate the agreement for good cause without cbser-
vance of a notice pericd shall remain unaffected. Good cause shall
be deemed to exist in particular where the following situations have
arisen: merger, demerger or liquidation of one or both parties. Fur-
thermore, LANXESS AG may terminate the agreement for good
cause whan it no longer helds the majority of the voting righis with
respect to LXS International.

The Stockholders' Mesting of LXS International approved the Domina-
tion and Profit-and-Loss Transfer Agreement on 9 Aprit 2008.

LANXESS AG hoids all shares in LXS International. Since there are no
outside stockholders, LANXESS AG is not required to pay a guaran-
teed dividend within the meaning of Section 304 AktG or t¢ grant any
compensation pursuant to Section 305 AKIG. Also it is not necessary
for the same reason to have this Agreement audited by a court-ap-
pointed auditor. '

Report of the Board of Management to the Annual Stockholders’
Meeting concerning item 6 of the agenda in accordance with
Section 71 Para. 1 Number B Sentence 5 AKtG in conjunction with
Section 186 Para. 4 Sentence 2 AktG

In accordance with Section 71 Para. 1 Number 8 Sentence 5 AKiG in con-
junction with section 186 Para. 4 Sentenice 2 AktG, the Board of Manage-
ment submits the following written roport to the Annual Stockholders’
Meeting of tha Company convened for 20 May 2008 relating 10 the reso-
lution proposed in agenda item 6, authorizing the Company to acquire and
use shares in the Company including an autharization to exclude the sub-
scription right:

The Board of Management and the Supervisory Board propose that the
Company be authorized for a limited period of time until 27 November
2009 to purchase shares in the Company up to a calculated share of 10%
in the existing registered share capital of the Company. This new authori-
zation shall replace the authorization for the acquisition of shares in the
Company granted at the Annual Stockholders’ Meeting of 31 May 2007,
which is set to expire on 30 Novembear 2008,

At no time may the shares purchased on the basis of this new authoriza-
tion to be granted together with shares in the Company acquired by the
Company on another basis and still owned by the Company exceed 10%
of the Cornpany's capital stock at that time. At the time the Annual Stock-
holders' Mesting was convened, the Company did not own any shares in
the Company,
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When acquiring shares in the Company, the principle of equal freatment of
all stockholders as set forth in Section 53a AktG must be adhered to. This
is accomplished by providing for the shares to be acquired, at the Board
of Management's discretion, either on the stock exchange or through a
public offer to purchase directed at all stockhelders or a public call, direct-
ed at all stockholders, for the submission of an offer to sell. With a public
call for the submission of an offer to sell, the addressees can decide how
many shares they wish to offer to the Company and, if a price range has
been determined, at what price. If a public offer to purchase is oversub-
scribed or if several equivalent offers by stockholders for the purchase of
shares cannot all be accepted, their acceptance shall be based on quotas.
It should, however, be possible to provide for a preferred acceptance of
small offers or small parts of offers up to a maximum of 100 no-par
value bearer shares. This option serves to avoid residual amounts in the
determination of the quotas to be acquired and prevents the formation
of small residual quantities. Consequently, this simplifies the technical
execution and is therefore in the best interast of the Company and its
stockholders.

Shares may be acquired and used for any purpose permitted by law. in
particular, the authorization may be exercised for the following purposes:

The Company may also dispose of the purchased shares in the Company
outside of any stock exchange and without a public call directed to all
stackholders provided that the sharas are sold for cash and at a prica that
does not significanily {all short of the market price of the shares at the time
of the sale. This authonization makes use of the simplified exclusion of the
subscription right permitted pursuant to Section 71 Para. 1 Number 8
AktG in application of Section 186 Para. 3 Sentence 4 AktG, This provision
was designed to allow the Company the oppertunity to offer shares in the
Company to institutional investors in the interest of broadening the stock-
holder base. This authorization may only be exercised under the condition
that the percentage of shares ihat are issued under the exclusion of the
subscription right in accordance with Section 186 Para. 3 Sentence 4
AktG does not amount to more than 10% of the registered share capital,
neither at the time this authorization becomes effective nor at the time it is
exercised. This upper limit relevant for the simplified exciusion of the sub-
scription right shall be reduced by the prorated amount of the registered
share capital attributable to those shares issued or sold during the period
of effectiveness of this authorization under the exclusion of the subscrip-
tion right in direct or analogous appiication cf Section 186 Para. 3 Sen-
tenca 4 AktG. Furthermora, this limit shall be reduced by shares that have
been or must be issued in order to satisty cption or conversion rights if the
associated bonds were ssued under exclusion of the subscription right in
accordance with Section 186 Para. 3 Sentence 4 AktG during the period
of effectiveness of this authorization.

Tne financial and voting right interests of the stockholders will be ade-
quately safeguarded in the event of an exclusion of subscription rights in
application of Section 186 Para. 3 Sentenca 4 AkiG. Any concerns about
dilution are addressed by the stipulation that shares may only be sold at a
price that is not substantially lower than the prevailing market price. The
final determination of the selling price for shares in the Company will take
ptace close ta the time of the sale. The Board of Management will endeay-
or to minimize any discount on the market price, giving due consideration
to the current market conditions. In this context, the stockholders are pro-
tected by the fact that the discount on the market price at the time of the
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sale must not be significant, i.8., never more than 5% of the current mar-
ket price. Furthermore, stockholders have the opportunity to maintain their
share in the Company’s registered share capital ai any tims by purchasing
additional shares cn the stock exchange.

Furthermore, the Company shall have the opportunity to offer the pur-
chased shares in the Company in connection with mergers, acquisitions of
other companies or parts of companies, or ather interests in companies as
consideration instead of money. This wili allow the Company the required
latitude to be able to respond quickly, flexibly, and without straining liquid-
ity to attractive opportunities for mergers and acquisitions of other compa-
nies, pans of companies, and equity interests in companies, allowing the
Company to improve its competitive position and to strengthen its prof-
itability. Oftentimes, the owners of attractive companies also demand con-
sideration in the form of voting shares of the buyer. In order for the Com-
pany to be able to acquire such companies as well, it must be able to offer
consideration in the form of shares. Without the exclusion of the subscrip-
tion right, it would not be possible to achieve the resulting advantages for
the Gompany and the stockholders. In such a case, the Board of Manage-
ment will ensure that the interests of the stockhalders are adequately pro-
tected when determining the valuation ratios. The Beard of Management
will also take into account the market price of the shares in the Company.
To prevent previousty reached negotiation results from being challenged on
the grounds of market price fluctuations, a systematic link to the market
price is not envisaged. The Board of Management will only exercise this
authorization in individual cases if the exclusion of the subscription right is
in the well-understood interest of the Company and its stockholders.

Finally, the Board of Management shall be authorized to redeem the ac-
quired shares in the Company. The redemption of shares will generally result
in a capital reduction without requiring any further rescluticn by the Stock-
holders' Megting. Notwithstanding the aforesaid, the Board of Management
may determine that the registered share capital shall remain unchanged and
that instead the remaining shares™ percentage in the registered share capi-
tal shall increase as a result of the share redemption pursuant to Section 8
Para. 3 AkiG. Therafore, the Board of Management shall also be authorized
to amend the Arlicles of Association as necessary to reflect the change in
the number of no-par shares resutting from the redemption.

In each individual ¢ase that leads to an exclusion of the subscription right,
the Board of Management shall carefully examine whether the exclusion of
the stockholders' subseription right is in the best interest of the Company
and thus also in the best interest of its stockholders.

This autharization to acquire and use shares in the Company may also be
exercised by affiliated companies or by thira parties for the account of the
Company or its sffiiated companies. This allows the Company to use
shares in the Company more flexibly.

In the event of the utilization of the above authorization, the Board of Man-
agement shall report thereon to the Stockholders' Meeting.

"ok

Upon giving notice of the Annual Stockholders’ Meeting, the following doc-
uments will be made available to stockholders for inspection on the Inter-
net at www.stockholdersmeeting.fanxess.com.
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1. The Company's financial statements, the Company’s management re-
port {inclucgiing the notes to the information provided in compliance with
| Saection 289 Para. 4 HGB), the report of the Supervisory Board, the
| consolidated financial statements, the group management report {in-
cluding the notes to the information provided in compliance with sec-

tion 315 Para. 4 HGB) (agenda item 1)

2. Wiritten report of the Board of Management in accordance with Section
71 Para. 1 Number 8 Sentence 5 AktG In conjunction with Section 186
Para. 4 Sentence 2 AktG concerning the proposed authorization for the
acquisition and use of shares in the Company {agenda item 6)

3. Domination and Profit-and-Loss Transfer Agreement dated 4 April 2008
batween LANXESS AG and LXS International Holding GmibH, joint re-
port of the Board of Management of LANXESS AG and the Executive
Board of LXS International Holding GmbH concerning the Domination +
and Profit-and-Loss Transfer Agreement, the annual financial state-
ments and management reports of LANXESS AG for the previous three
fiscal years and the annual financia! statements of LXS International
Holding GmbH {formed on 15 October 2007) for the shortenad fiscal
year 2007 (agenda item 8)

Upon giving notice of the Annual Stockholders' Meeting, the aforemen-
tioned documents will also be available to stockholders for inspection at
the Company’s premises (LANXESS Aktiengesellschaft, Law & intellectual
Property Department, Kaiser-Wilhelm-Aliee 1, Building K10, Room 3100,
51369 Leverkusen) and a copy will be mailed to each stockholder free of
charge upon request. Furthermore, these documents will also be made
available at the Annual Stockholders' Meeting.

Notice pursuant to Section 30b of the Securities Trading Act (Wert-
papierhandelsgesetz)

At the time of the natification of the Annual Stockholders™ Meeting, a total
of 83,202,670 no-par value shares have been issued. Each share carries
one voting right. Therefore, the total number of voting rights amounts to
83,202,670.

Participation in the Annual Stockholders’ Meeting

Stockholders are entitled to attend the Annual Stockholders’ Meeting and
to exercise their voting rights provided that they have furnished proof of
their right to attend the Annual Stockhelders' Meeting in form of a special
verification of stock ownership issued in text form by the depositary bank
and have registered with the Company in text form, in German or in Eng-
lish, no later than on or before Wednesday, 21 May 2008. The verification
of stock ownership must refer to the beginning of the 21st day prior to the
Annual Stockholders' Mesting, i.e., Thursday, 8 May 2008, at 0:00 hours,
and must be drawn up in German or in English. The verification of stock
ownership and the registration must be received by the Company no later
than Wednesday, 21 May 2008, at the following address:

LANXESS Aktiengesellschaft,

c/o Deutsche Bank AG, General Meetings,
60272 Frankfurt am Main
Germany
E-mail: WP.HV@Xchanging.com
Fax: + 49 (0) 69/120 12 86 045
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Proxy

Stockholders may appoint an authorized representative, also including a
bank or a stockholders’ association, as proxy to exercise their voting
rights. Unless a financial institution or a stockholders” association has been
appointed as proxy, the authorization must be issued in writing.

The Company offers its stockholders the opportunity 10 appoint Compa-
ny-nominated proxies, who are bound by instructions of the stockholders,
to exercise their voting rights and to grant such authorization already be-
fore the Annual Stockholders' Meeting. Stockholders who wish to appoint
Company-nominated proxies must be in the possession of an admission
ticket 1o the Annual Stockholders’ Meeting. To ensure that the admission
ticket is received in due time, stockholders should order the aforemen-
tioned ticket from the depositary bank as early as possible.

1f Company-nominated proxies are appointed, they must be given instruc-
tions on how 10 exercise the voting rights, Without such instructions the
authorization is invalid, The proxies are obligated to vota as instructed.

Authorization of and instructions to Company-nominated proxies may be
given in writing or, alternatively, elecironically via the Internet, in 2 manner
specified by the Company. Detailed information on authorizing and in-
structing Company-nominated proxies can beé found on the admission
ticket to the Annual Stockholders' Meeting. This information is also avail-
able on the Internet at www.stockholdersmeeting.ianxess.com.

Counter motions and candidate proposals by stockholders
Counter motions and candidate proposals by stockholders concerning a
specific agenda item should be sent along with a certification of stock
ownership exclusively to:

LANXESS Aktiengeseltschaft
Law & Intellectual Property Dapartment
Kaiser-Wilhalm-Allee 1
Building K 10
51369 Leverkusen
Germany
Fax; +49 (0) 214 / 30-24806
E-rail: hv2008@lanxess.com

Counter mgtions and candidate proposals submitted by stockholders in
due form and received in due time at the aforementionod address are
made available promptly on the Internet at www.stockholders
mesting.lanxess.com. Counter motions and voting nominations sent to
a different address will not be considered.

Partial broadcast of the Annual Stockholders’ Meeting on the Internet
Subject to technical availability, the Company’s stockholders and other in-
terested partias will be able to follow 1o the speech of the Chairman of the
Board of Management on 29 May 2008 on the Internet at www.stock
holdersmeeting.lanxess.com. The other portions of the meeting will not
be broadcast.

Leverkusen, April 2008
LANXESS Aktiengeselischaft
The Board of Management

"
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Dividend Announcement

LANXESS Aktiengesellschaft, Leverkusen, Germany

- ISIN DE0O005470405 -
- WKN 547040 -

The Annual Stockholders' Meeting of our Company on May 29, 2008 adopted a resolution to
utilize the balance sheet profit of EUR 91,469,401.48 for fiscal 2007 as foliows:

Payment of a dividend of EUR 1.00
per no-par share eligible for the dividend: EURO 83.202.670,00

Carried forward to new account: EURO 8.266.731,48

The dividend will be paid on May 30, 2007 by the depositary banks via Clearstreamn Banking
AG after deduction of 20 percent capital gains tax and a 5.5 percent solidarity surcharge on
the capital gains tax (total 21.1 percent). The paying agent is Deutsche Bank AG.

Stockholders resident in Germany will receive the dividend payment without deduction of
capital gains tax or solidarity surcharge if they have submitted a declaration of tax exemption
("Nichtveranlagungsbescheinigung”) from their Tax Office. The same applies in full or in part
for stockholders who have filed a form with their depositary bank exempting them from
withholding taxes ("Freisteflungsauftrag"), provided they have not yet exceeded the
applicable ceiling as a result of other investment income.

Stockholders resident outside Germany are recommended to seek advice on the tax
treatment of their dividends.

Leverkusen, 30. May, 2008

LANXESS Aktiengesellschaft
Board of Management
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LANXESS Board of Management:
Matthias Zachert, Wemer Breuers, Axe! C.
Heitmann and Rainier van Roessel (f.Lt.r.)

The total voting capital stock of LANXESS Q
is € 83m.

May 29, 2008

Shareholders approved all items on LANXESS AGM agenda with more than
99 percent

Approximately 2.300 shareholders attended their most important LANXESS
event.

Approximately 2.300 shareholders represented 57,68 percentof the voting capital stock
and had the equivalent number of votes at the Annual Stockholders' Meeting, The total
voting capital stock of LANXESS is € 83m, divided into 83.202.670 individual shares.

All items on the agenda were approved by the vast majority - more than 99 percent - of
the shareholders. The agenda comprised, among other items, the discharge of the
members of the Board of Directors and the Supervisory Board and the election of the
balance sheet auditor. You can find a complete list of the results on cur _AGM Internet

page.

Contact: _Michae! Pontzen

Want to be kept up to date about current developments at LANXESS? Then subscribe
to our _newsletter.

Xnet Global ==
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Agenda items

2. Adoption of a resolution on the
appropriation of the balance sheet profit

3. Formal approval of the actions of the
members of the Board of Management

4, Formal approval of the actions of the
members of the Supervisory Board

5. Appointment of the Auditor

€. Adoption of a resolution on an
authorization to acquire and utilize shares
in the Company pursuant to Section 71
Para. 1 Number 8 of the German Stock
Corporation Law (AKIG)

7. Resolution on amendments to the
Articles of Association {remuneration of
the Supervisory Board)

A. Fixed annual compensation and
attendance allowance

B. Nomination Committee

8. Approval of a Domination and Profit-
and-Loss Transfer Agreement

{ http://hv2008.]anxess.com/front_content.php?idcatart=655&client=3&lang=8

% Yes

99,99

99,99

99,99

99,99

99,68

99,62

99,65

99,99

Of the voting capital stock of EUR 83,202,670, which is divided into
83,202,670 no-par bearer shares, 57.68 percent was represented at the
Annual Stockholders’ Meeting (47,991,801shares amounting to EUR
47,991,901 of the capital stock and conferring the same number of votes).

% No

0.01

0.01

0,01

0.01

0,32

0,38

0,35

0.01

END
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